




I, 
turn includes the dtsignce 

the of the purchasing agmcy at all stages of the C O m C T O R ' s  work. and 
submit to the head of the purchasing agency for rewIution any q d o m  which may arise 
as to the perfomcc of shis Agreement. "Purchasing agency" as uscd in thcse G e n d  
Conditions m a s  and incfudes any governmentaj body which is auth~riud under cfraptcr 
103D, HRS, or its impicmatting mlcs and proctdm, ar by way of $dewan, to eater 
i n t  CMIEKXS for %he p r o c u e m a t  of si rv ia .  

a. Jn the performance of senices required u n k  U i s  Agreement, the 
CONTRACTOR is an 'indepenht contractor,' with the authority and 
ng~nasibifity to conmi and diner thc pfonnana: and dcsils of the work and 
services rquirod under this Agretmtnt; however, eht STATE dull have a 
g e n d  right to inspcct work in progress ta determine whether, in the STATE'S 
opinion, the services an: being performed by the CONIXACTOR in compziancc 
with this Agnemmt. Unless otherwise provided by q m d  condition, it is 
understood that the STATE does not agree to use the COMTR9CTOR 
excfusivcly, and that ttrc CONTRACTOR is h e  to contrzlct to provide xrvicc5 
to other individuals or  entities while under contract with the STATE. 

b. Tire C O m C I * O R  and the CONTRACTOR'S employees and agars are not by 
reaxrn of this Agreement, agents or employes of the State for any purpose, and 
the CONTRACTOR and the CONTRACTOR'S employees and agents shall not 
be cntitfed to claim or reccjve from the Stazf: any vacation, sick leave, retirerncnt, 
workus' compensation, unemployment insurance, or ather benefits provided to 
state employes. 

c. Thc CONTRACTOR shafl be responsible for tire accuracy, completeness, and 
adequacy a f  the CONTRACTOR'S performance under this Agreement. 
F w i h m ~ ,  rhe CONTRACTOR ~nmnonafly, volunmrily, and knowingly 
assumes tht sole and entire liability to the COhTRACTOR's employees and 
agents, and to any individual not a party t this Agreement, for all loss, damage, 
or injury cauJed by the CONTRACTOR, or the CONTRAGTDR's employes or 
agents in the c o w  of thdr employment. 



e. The CONTRACXT)R s t i d  obtain a g c n d  excis tax license from the 
a t  of Taxation, Stam of Hawaii, in zuxmdmc;e with d o n  237-9, KRS, 

andshall comply with all requinmutts thenof. The CONTRACTOR strall obtain 
a tax ckmmct cmifiutu: from Oht Director of T d m ,  Sate of Hawaii, 
showing that all W q m t  taxes, if any, lcviad or acauad wrdcil. sate law against 
tfrc CONTRACR*OR have Ltecn paid and submit the same to thc STATE prior to 
commencing any ptrformanct under this Agmnmt. Thc CONTRACTOR strall 
aIsa be soleiy responsible for meeting all n?quhmcnts ncmsary to obtain the tax 
clearance certificate required for final payment under sections 10333 and 23745, 
)IRS, and jamgraph 17 of these G e n d  Conditions. 

f. The CONTRACrYlR is responsible far =wring all employee-&tcd insurance 
average for the CONTR4CTOR and the CONTFUCTOR's employees and 
agents that is or may bc required by law, and for payment of dl premiums, costs, 
and other liabilities associated with securing the inswance coverage. 

a. The CONTRACTOR shall secure, at the CONTRACTOR'S own expense, all 
personnel q u i n d  to perform this Agntrnent. . 

b. The GQNTRACTOR shall ensure that the CONTRACTOR'S employees or agents 
art experienced and fully qualified to engage in the activities and perform the 
services required under this Agreement, and that all appiicablc licensing and 
oprating requirements imposed or required under federal, state, or county law, 
and dl applicable atmeditation and other standards of quaIity genedy  accepted 
in the field of the activities of such employees and agents an wrnpiied with and 
satisw. 

. .  . 
4. NondIscnmmaaon, No person performing work under ?his Agreement, induding any 

subcona?ictor, employe, or agent of the COMaACTOR, shall engage in any 
discrimination that it prohibited by any applicable federal, state, or county iaw. 

5 .  (lonfficts ofe CON'TRACTOR represents that neither the CONTRACTOR, 
nor any cxhployu br ageat of thc CONTRACTOR, presently has any inurrst, and 
promises thaf no such intcnst, direct or indirect, shail be aequind, that would or might 



con- in any 
A t 

6. The C CTOR~MltasSignoasubeanaactany 
CTOR's duties, obligations, or intcnstp and no 

shall bc effective unless (i obtains 
rtrc prior written consent of &e STATE and (ii) the COmCTOR's assignee or 
subcanaaculr submits to the STATE a tax ci- certificate from thc Director of 
Taxation, Starc of Hawaii, showing that alf delinqwxlt taxes, if any, levied or  acnued 
under state law against the COlfrk4CT6R's assignee or s u b c o n a t o r  have hem paid. 
A d d i t i d y ,  no assignment by the C O ~ C T O R  of the C~M'TRA~UR's  right ro 
compr*;ation wider this Agrecmcnt shall be effLcai~e unless and until the assignment is 
approved by the CompmUer of tfrc State of H a d ,  as pmwidcd in d o n  40-58, KRS. 

. . . - 
a. &coenlaon ofa in the beat in t fae t  of the State, a 

succ+ssor in interest may be recognized in an assignment agrotmart in which tkc 
STATE, the CONTRACTOR and the assignee or transfcrce (hminafter referred 
to as the "Assignbe') agee that: 

(1) The Assignee assumes aU of the: CONTaACTOR's obligations; 

(2) The CONTRACTOR remains Liable for all obligations under this 
A g ~ m e n t  but waives all rights under this Agreement as against the 
STATE; and 

(3) The CONTR4CTOR shall conrinuc to furnish, and thc Assignet shall also 
furnish, all required bonds. . 

b. When the CONTRACTOR asks to change the name in which 
it holds this Agreement with the STATE, the procurrmrnt officer of the 
purchasing agency (hereinafter referred to as tCIe "Agency procurement officer*) 
shall, upon receipt of a document acceptable or satisfactary to the Agency 
procurement officer indicating such change of name (for example, an amendment 
to thc CON?WIICTOR's articles of incorparation), enter into an amendment t 
this Agreement with the CONTRACTOR to effect such a c h g e  of name. The 
amendment to this Agreement changing the CONTRACTOR'S namc shall 
qxxifiaily indicate that no other terms and conditions of this Agreement are 
thereby changed. 

c. Rewrts. All assignment agmments  and amendmmts to this Agreement effecting 
changes of the COmCTOR's name or novations hereunder shall be reported 
to-thc CFQ within thiny days of the date that the assignment agreement or 
amendment becomes effective. 



d. 

CPIU and the n o d m  an 

7, The GOMTRACTQR shaU. deffad, in&-, and hdd 
ismkss the State of H a d ,  the contracting agency, and their of f ia rs ,  cmptoyc=cs, and 
agents from and against afl liability, loss, damage, col,  and upen=, vlctuding ali 
attorneys' f a ,  and ail dairns, suits, and demands thenfor, arising out of or resulting 
from thc acrs or ,tomissions of the CONTRACTDR or the C O m C T O R ' s  tmpfoylscf, 
officers, agents, ar sum-=  under this A m t  The provisiwis of this 
paragaph sttidl remain in full fom and effect noMtfistanding the orpiration or early 
t m n b t i o n  of this Agreement. 

I *  . 
8. In case the STATE shall, without any fault an its part, be made a 

party to any litigation commenced by or against ttic CONTIWCTOR in carrnoction with 
this Agreement, the CONTRACTOR shall pay all costs and urpcns~s i n c u r d  by or 
imposed OH the STATE, including attomtys' ferr. 

9. . . When the CONTRACTOR is given notice of &day a 
nonperformance as specified in pagraph 13 (Termination for Default) and fails to cure 
in the time spocificd, it is agigned the CONTRACTOR W pay to the STATE the 
amount, if any, set forth in this Agrremcnt per calendar day from the date set for cum 
until either (i) the STATE nasortably obtains similar g& or services, or bath, if the 
CONTRACTOR is t e u  far default, or (5) until the CONTRACTOR provide the 
goods or  services, or both, if the CONTRAGfOR is not terminated for default. To the 
extent rhar the CONTRACTOR's delay or nonpedormance is excused under paraf~raph 
i3d (Excuse For Nonperformance or  Defay Penbrmance), liquidated damages shall not 
be assessable against the CONTRACTOR. The CONTRACTOR shall remain liable for 
damages caused other than by delay. 

10. 3 .  The STATE may offset against any monies or other obligations 
the STATE owes to the CONTRACTOR under this Agreement, any amounts owed to 
the State of Hawaii by the C O m C T O R  u n d u  this A g r e ~ m m t  or any other 
agreements or pursuant to any law or  ather obligation owed to the S w  of Hawaii by the 
CONTRACTOR, including, without limitation, the payment of any taxes or leviu of any 
kind or nature. The STATE will notify the CONTRACTOR in writing of any offset and 
the nature of such o f f a  For purposes of this pamgraph, amounts owed to the State of 
Hawaii shall not include debts or obligations which have tKnt liquidated, agreed to by 
the CONTRACTOR, and are w v d  by an instailment payment or other scttlcment plan 
approved by the State of Hawaii, provided, however, that the CONTXACTOR s M l  be 
entitled to such excfusion only to the extent that the CONTRACTOR is a m a t  with, and 



not @quart on, my paymats or obligations owed tn rhc State of W a d  u n k  suck 
paymmt w o a ~  scttlemant plan. 

11. Dispu- k resolved in acccrdanec? with section 103D-"703, W, and 
124, Rmcwnmar Rules, as ttie dad h m  time ur tim. 

12. The STATE feservcs rbe right at any rime and for any m n  
to s u p d  this Agrrrment for any rcamab1e pxhxJ, upon wrim notice to the 
CQNflRACTOR in accowce with the provisions herein. 

a. The Agency pmunmcnt oifioer, .my, by written 
order to thc CONTRACTOR, at any time, and withattt notice to any sunty, 
nquin the CQ-CTOR to stop all or any past of the pcsf- d e d  f a  
by rhis Agreement, 7'his order shad be for a specified period piot wf:&g sixty 
(50) days after the order is delivered to thc CONTRACTOR, unless the partics 
agree to any &u&e paid. Any such order shall be identified spdfically as a 
stop perffrmancc or& iuuod pursuant to this scctiorn. Upon rectipt of such an 
order, the CONTRACTOR shaU forthwith comply with its terms and suspend alI 
performance under this Agncmurt at the time stated, pmvided, however, the 
C O m m O R  shall take all easonabk srcpv to minimire tfic occun#rct of 
costs alfocable to the performance covered by the order during the period of 
performance stoppage. Btfon the slop performance order expires, or within any 
further period w which the panjes shall have agreed, the Agency procurement 
offictr shall either: 

(2) Tamhate the performance covered by such order as provided in the 
termination for default provision or the mination for convenience 
provision of this Agreement. 

. . 
b. n or ex~traarrnef rhc ordcr. If a stop pcrfonnance order issued under 

this section is cancelled at any time during the period specified in the order, o r  
if the period of the order or any extension thereof expires, the CONTRACTOR 
sfiaU have ihthc fight la resume perfomcr.  An appropriate adjustment shall be 
made in the delivery xheduie or Agreement price, or both, and the Agreement 
sM1 be modified in writing accordingly, iE 

(1) Thc stop perfomzancc order results in an increase in the time required for, 
or in the CONTRACfOR's s s t  p-rly allocablc to, the p c r f o m c e  of 
any pW of this Agreement; and 

(2f The COWCTOR assem a claim for such an adjustment within thkty 
(30) days afrrr the cnd of the period of pafonnance stappdgc; provided 



tkat, if the Agency procunmmt o f f i m  dccid+s that the facts justify such 
dm, any such claim as u p n  at any 
time prior to ruzal pyment u n d a  fhis A m m e n t ,  

C. EastopiP"rrf"0 order is nap 
a&& and the peffomae covaad by such unls is ?mnh&d for dehult or 
eornvdence, the reasonable as& mulhg  from the stap performance orsles s k i d  
bc allowable by adjustment or othemist. 

d. Any adjusment in con- pmce madt pursuant to this 
emmined in accardance with the price adjustment provision 

of rhis Agreement. 

a. &f&& If the CONTRACTOR refuses or  failj to pcrfwm any of the provisions 
of this Agncmcnt with such d i l i g m a  as wifl ensure its cornpidon within thc 
time  pacified in this Agntment, ar any extension &enof, otha'wist fails to 
timely satisfL the Agrrcment pzoviu'ons, or commits any atha rubstantiaf breach 
of this Agrcxment, the Agency p m u n m c n t  officer may notify the 
CONTRA- in writing of the delay ar non-pcrformanct and if not c u d  in 
m (10) dajrs or any longer time specifid in writing by the Agency procurement 
oficer, such officer may ~minatc the CONTRACTOR'S right to p m e d  with 
the Agnrment or such par! of the Agmment  as to which thus has ken delay 
or a failure to properly pcrfom. In In evmt of turnination in whole w in par? 
the Agency procurement officcr may procure sirniiar goods or services in a 
manner and upon the trims deemed appropriate by thc Agurcy procurement 
officer. Tfie COhTRACTOR shail continue performanu of the Agnxment to the 
ex- it is not terminated and shall be liable for excess costs i n c u d  in 
procuring similar goods or services. 

b. . duncs, * a  Notwithstanding termination of the Agreement and 

subject to any directions from the Agency procurement off-, the 
CONTRACTOR shall take timely, reasonable, and n e c e s a y  action to protect and 
presmt proputy in the posession of the COPSI'RACTOR in which the STATE 
has an interest. 

C. Cclmwnsation. Payment for completed goods and services delivered and accepted 
by the STATE shall be at xhe price sct foRfi in thrs Agrcemmt. Payment for tlre 
protection and prcstwation of property shall be in an m o u n t  a g d  upon by the 
CONTRACTOR and the Agency procurement officer, If the partier fa3 to agree, 
thc _Agency- pmummt officer shall rrtt an amount subject to thc 
-CONTRACTORS rights wtda chapur 126, Procurement Rules. The STATE 
may withhoid from amounts due the CONTRACTOR such sums as tht Agency 



d. CTOR shatl 
not be in default by rtason of any failure in pvfarmancc of this Agreement in 
acco- with its ttpms, including any failure by the C Q m C T Q R  &Q make 
prugr;sss in the pmsacution of the pcrfomoe h c m u n k  WE& tndangas such 
performme, if the CONIRACTOR has notified the Agency procurement offioer 
within f i k  (15) days after the cause of the delay and thc failure arises a x  of 
caws such as: aim of God; acu of a public memy; acts of the State and any 
dher governmental, body in its sovereign or CMI~EU%L& capacity; fins; flaods; 
epidemics; quaranthe restrictions; saikrr or other hbw disputes; f igfi t  
embargoes; or unusually seven: weather. If the Eailw to perform is causcd by 
the faifure of a suhntractor to pcrfonn or to make p r o g ~ ~ ,  and if such failure 
arises out of causes similar to those set fad abwe, the CONTRACTOR shall not 
be deemed to k in &fatiit, u d u s  the goods and sewices to be fiiini- by the 
subcbnaactor were reasonably obtainable from other souxc# in sufficient time o 
permit the CONTRACTOR to meet the mquinmentj of the A g n e m ~  Wpm 
quest of the COlTI'RAGTOR, the Agency pmcurement officer shall ascertain 
the facts and extent af such failure, and, if such officer determines rhat any 
f d u n  to perform was occasioned by any one or more of the excusable causes, 
and that. but far the excusable cause, the CONflRA(T0R7s prognss and 
performance would have met the tcnns of the Agreement, the d & v q  schedule 
shall be revised accordingly, subjert to the rights of the STATE under this 
Agreement. As used in this paragraph, the term "sua>contracrnr" means 
subntnrmr at any tier. 

. . 
e. nw- for d e W  If, after natict of &nation of the 

COMaACTOR's right to proceed under Lis paragraph, it is detmnined for any 
nasan  that the CONTRACTOR was not in default under this paragraph, or that 
the delay was excuvnbie under the provisions of subparagraph 13d, "Excuse for 
nonperformance or delayed performance, " the rights and obligations of the parties 
shall bc the same as if the notice of termination had been issued pursuant to such 
provisian. 

f. and remedier. The rights and remedies provided in this 
p a q p p h  an in addition to any other rights and remedies provided by law or 
under this Agnxrnent. 

Form AGZ-GC(1/96) 

1 0 0 2 0 0  



a, 

mvanicncc: of the STATE. The 
notier: of tfic -tion to the 
Agreement tedM and when -on kecomcs cffdve.  

b. The G Q m m R  shall incur no furher 
&Ligations in cornenion with th pgfoz-nma and on the date@) set 
in he notice d tgmination the CTOR will supg pcrformmce to the 
extent spcdbi. The CONTRA- strall aisa tesminateau-ding orders %nd 
sutxontracu ar &cy tefate to the ttnnina;cd perf-. "Ilk c o - m  
&ali settle the liabilities and claims arising out of the -tion of subantracts 
and orders connected with the tmninatcd p r f o m .  The Agency procunrncnt 
officer may direct the CONTRACTOR to assign the COIVIXACTOR's right, 
title, and intenst cnder taminatcsl orden or subcontra% to thc -ATE. The 
CONTRACTOR must still complctt the perfomlaace not terminated by the notice 
of tcimhiim and may incur obligstions as ~accssary to do xo. 

C. ~ r u d a  The Agency procurement officer may q u i r e  
the CONTRACTOR to msfer title and deliver to the STATE in the manner and 
to the extent directed by the: Agency procurement officer: 

(1) Any wmpletrd goods or work product; and 

(2) The pamally completed goods arrd rnatcrials, parts, tools, dies, jigs, 
fixtures, p h s ,  drawings, infomation, and contract rights (hereinafter 
called "manufacturing material") as the CONTRACTOR has specificalIy 
produced or specially acquired for the performance of the terminated part 
of this Agreement. 

The CONTRACTOR shall, upon direction of the Agency procurement officer, 
protect and pnsuvc property in the possession o f  the CONTRACTOR in which 
the STATE has an intcnst. If the Agency procurement officer daes not ext~5se 
this right, the C O W C T Q R  shall use best efforts to sell such goods and 
manufacturing materials. Use of this paragraph in no w a y  implies that the 
STATE has breached the Agnxmcnt by exeseise of the termination for 
convcnicncr: pmvirion. 

(1)  The -CONTRACTOR shall submit a ruminadoon claim specifying the 
amounts due because of the termhtiea fa cunvcnicnce together with the 



@) Tfirr: Agency p~ocwment officer and the CO GTOR may to 
a d t m c n t  provided tfie CTQB has Mcd a tamhation ckrn 
supported by a t  or submitted as firqhlirtri and ttrar the 

t WSLS 

I tht: of i ~ l y  
salw of goods and manufacturing matezials undtr subpampqb 14c, and 
the Agrrtmmt price of the p e r f o m  nor tamhat&. 

(3) Absent complete agreement wder sutrparagraph 14df2) the Agency 
pmcunmcnt officer shall pay the COl+4lXACTOR the foilowing mounts, 
provided paymau agreed a unda sdqmqraph 14d@ shall not 
duplicate pymtnts under this subpagraph for tClc following: 

(A) Conaaa prices for goads or d c a  aaqttid under the 
Agreement; 

(B) Costs incurred in prepring to perform and p&Mming the 
terminated portion of ?he p u f o m c e  plus a fair and reasohable 
profit on such pctnion of the performance, such profit shali not 
include anticipatory profit or consequential damages, kss amounts 
paid or to k paid for accepted goods or services; provided, 
however, that if it appears that the CONTRACfOR would have 
sustained a loss if the en th  Agrccmmr would have been 
completed, no profit shall be allowed or included and the amount 
of compensation shall k reduced to nflm the anticipated rate of 
loss; 

(C) Costs uf settling and paying claims arising out of the termination 
of subnaacts or orden pursuant to subparagraph 14b. These 
costs must not include costs paid in accordance with subparagraph 
f443)CB); 

(D) The nasonablc settlement costs of the CONTRACTOR including 
accounting, legal, clerical, and 0th~ expenses ffssmb1y 
nectssary for the pnpmtion of dement claims and supporting 
dat lwith~tothctuminawi@onofthcAgrrementand 
for the ?tzmimtion of subcontractJ tllcxwnder, togdha with 
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mat  ofiiraer, upon nccipt of such noti=, m y  

rjl) The nooicx nsquinri by sub 
praMi at Ihc time the 

CaMTIt9C"rOR believes that al cornptnsiition, dam 
extensision of time nay be r e d =  ?a which the CO 
entitled; and 

(4) BIE C O m ( T f 0 R  must maintain and, u p n  
quest, maLe available to the Agency pmcwment officer within a 
reasonable time, detailed records to the: extrnt &cat,)Lt, aMi ohm 
documentation and evidence s 9 t i s w  to the STATE, justifyin8 the 
claimed additional costs or an extension of time kr comection with such 
changes. 

b. m C T O R  not xcused, Nothing herein contained, howevtr, sW excuse 
the CONTRAGTOR from compkct  witb any rules or taws prwluding any s a t e  
officers and CONTIiACTOR fmm acting in colfusion or bad hith in issuing or 
performing change orden which an clearly not within the scope of the 
Agreement. 

c. Price Any adjustment in the price made pursuant to this paragraph 
M be detumincd in accordance with the price adjustment pxwvision of this 
Agr&rnmt. 

6 .  Costs Any reimbursement due the CONTRACTOR for ptr diem and 
transportation expenses under this Agmrnent shall be subject to chapter 3-123 (Cost 
Principles) of the Procurement R u h  and the following guidelines: 

a. Reimbursement far air transparoation shall be for a c W  cost or coach c b s  air 
fan, whichever is f a .  

b. Reimbursement for ground transporntion wsu sitall not ex& the actual cost of 
m ? h g  an intermediate-sized vehick. 

c. Unless prior wrjtta, approval of the DIRECTOR is obtained, reimbursement for 
subsistence allowance fi.e., hotel and meals, etc.) shall not e x d  the applicable 
dairy authorized raw for interisland or our-of-state aavel that an set forth in the 
~ l n a r t  Gwcmm's Executive Order authorizing adjustments in d e s  and 
bendits for @ate officers and ernployem in the executive bmch who arr? excluded 

. from collective b q p h i n g  covmgc. 



b. Such payments are subject to availability of funds and 

Furha, all payments shall be made in atm- with and subject to eh 
MRS* 

(1) Any money, other than tetahqe, paid ta thc CONTRACTQR 
shall be dispened to subcon- within ten days after ncdpt of 
the money in accordance with the terms of the subconm; 
lpmvidcd that thc subcontrslctw has met all thc rtnns and 
conditions of the subconaact and there ant no bona fi& disputes; 
and 

(2) Upon find payment to the CONTRACTOR, fbll payment to the 
subconaactbr, including retabage, shaU be.made within ten days 
after ncdpt of the money; provided that there are no bona fide 
disputes over rhc subnnactor's pdomance under rhe 
subtxmtraa. 

d. Finalaumtnt. Final payment under this Agreement shall be subject to sections 
103-53 and 23745, W, which require a tax cl-ce from Ehe Dimor  of 
Taxation, State of Hawaii, showing that ail delinquent taxes, if any, levied or 
accrued under state law against the CONTRACTOR have been paid. 

18. Funds. Ilfrhis Agreement is payable in whole or in part from federal hmds, 
CONTRACTOR agnes W, as to the portion of the campensation under this Agreement 
ta be payable from f e d d  funds, &he CONTRAGTOR shall be paid only from such funds 
received fnnn the federal government, and shdl not be paid from any other funds. 

a. In Any modification, alterarion, amendment, change, or txtcnsion of 
any turn, provision, or condition of this Agr#mmt pennitled by this Agrctm~1.r 
&dl bt madc by written amendment to rhis Agrrunent, signed by the 



c. By a wim order, at any time, and *&$out notice 
to any surety, the Agency ppocurerncnt officer, subject ta muarall agreematt of 
the pa*-ties t this A p m m t  and alll appropriate adjustmentt, may malR 
m d f i a d o n s  within the g a d  ~ e a p e  of this Agrc+mW to Fnc1udc any one or 
more of the following: 

(A) Drawings, designs, or specifications; 

(B) Method or place of delivery; 

(C) Description of suvices to be pcrfmed; 

@j Time of pctformancl~ (is.,  hours of the day, days of the week, cts.); 

@) Piace of performance of the seiervices; or 

(F) Other provisions of the Agreement accomplished by mutual action of the 
partits ta the Agreement. 

d, If any modification in- or 
decreases the CONTR46TOR9s cost of, or the time rcquind for, performance 
of any part of the work under this Agreement, an adjustment shail be made and 
this Agreement modified in writing accordingly. Any adjustment in Agreement 
prim made pursuant to this clause shall k determined, where appiicable, in 
ac~ordance with thc price adjustment clause of this Agreement or as negotiated. 

e. No claim by &he CONTRACTOR for an 
adjustment hmunda shall be allowed if written agreement of modification is not 
made prior to finaf payment under this Agreement. 

f. In the absence af an Agreement modification, nothing in this 
clause shall be deemed to nsarict the CONTRACTOR'S right to pursue a chim 
under this Agreement or for a b m h  of maact. 

g. If a modification, alteration, mamcndmtnt, change or extension of 
any tnm, providcm or condition of this Agreement incfiaxs thc amwnt payabke 
to the C O m C r O R  by at lcast S2S9Q00.00 crr ten p a  cent (10%) of the initid 



t price, whichcvtr in is Inigha, the prior of the CPO is 

h. The STATE may, at its di 
e STATE, prior to the 

d9erarim, amcndmeot, &az¶gt, or u;m 
of this Agretmurt, a tax dmrance from the D m  of Taxation, of 
Hawaii, showing delinquent taxes, if any, levied or d under soar& 
law against the C C l Q R  have been paid. 

1, Amendments to sofe sourre agreements that wouid 
change the 0rigb.I scope of the contract may only bc made with the appmvd of 
the CPO. Annual nxlevrat of a sdle source apemat  far smviccs shwld not be 
submitted as an amendment. 

20. (3hanec The Agency procunmcnt officer may, by a written order signed only by 
the STATE, at any time, and without noticc to aay surny, and subject to all appropriate 
adjustments, make changes within lhe general stop: of this Apemart in any one or 
more of the following: 

(1) Drawings, designs, or specifications, if thc gaads or &ow ta be 
furnished are to be specially provided to the STATE in accordancxl 
therewiti; 

(3) Place of delivery. 

a. rfo- If any change order i r t c r a  or 
decreases the CONTRACTOR'S cost of, or the time required for, performane 
of any part of the work under this Agreement, whether or not changed by the 
order, an adjustment shall k made and the Agreement modified in writing 
accordingly. Any adjustment in the Agreement price made punuant u, this 
provision shall be detrnnined in accardance with the price adjustment provisicrn 
of h i s  Agreement. Failure sf the panies lo agree to an adjustment shall not 
excuse the CONTRACTOR from proceeding with the Agreement as changed, 
provided that the Agency procurement officer promptly and duly maiw the 
provisional adjusrmwts in payment or time for @ o m  as may be 
nas~nable. By p c c d i n g  with the work, the CONTRACTOR shall not be 
deemed to haw prejudiced any claim for additional compensation, or any 
utmsiwn of time for completion. 

b. CPQ If a conaact change order incrrascs the amount payable to the 
CONTRACTOR by at fast $25,000.00 or t#r pcr cent (10%) of the initial 



Agrccmmt price, wkichewu in is kigha, the prim approval of the CPO is 

c. Within thirty (30) days afur: nx&pt af a wrim ckange 
s amdad by thc Agency 
shall me n&oc of inmt to 

t. Latar notiha hall not bar the 
CONTaACTOR's claim unless th9 STATE it; prcju by the delay in 
natificatiotl. 

d, No cliairn by the C O m C T O R  for an 
adjmmt'hereunder shall be dowed if notice is not given prior tr, final paymest 
under this Agmmcnt. 

C. not a In the absence of a change order, nothing in rhis 
p a g r a p h  20 shall be deemed to restrict the CONTRACTOR'S right to pursue a 
claim under the Agreement or for bmxh af canmtct. 

a. Any adjustment in the Agnernent price pursuant to a provision 
in this Agreement shafi be made in one or more of the folowing ways: 

( I )  By agreement on a fixed price adjustment befon commencement of the 
pertinent performance or as soon thereafter as ppracticable; 

(2) By unit prices specified in the Agreement or subsequently agrecd upon; 

(3) By the costs attributable to the event or situation covered by the provision, 
plus appropriate profit or fee, a.U as specified in the Agraemcnt or 
subsequently agned upon; 

(4) Xn such other manner as the parties may mutually agree; or 

(5) In the absence of agreement beween the parties, by a unilareral 
determidon by the Agency officer of the costs attributable 
to the eveat or situation mvcnd by t fu:  provision, plus appropriate profit 
or fee, all as computed by the Agency procurement offax in amrdanu: 
with generally acqud acu,unting principles and rppticable sections of 
ctraptcn 3-123 and 3-126 of the Procurement Rules. 

. . 
b. of 'Xhe CONTRACTOR shall provide cost or 

pricing d.dfor-ntS sub ja  to the pmvisions of subchapter 15, 
chapter 3-222 of the Procurement Rules. 



22. 

t M thaz it would nclt be 

23. Xf this A&rrxmt  is a wst-t-nimbursemat 
Agretment, the following provisions shalt apply: 

- 

a. The Agencjr procunrncnt officxx may a% my time by writfen order, and wi&out 
notice m the s u d s ,  if any, maLe changes within thtt gcmaal smjx of the 
Agrtement in my one or man of thc fo~owing: 

It) Time of a a f o r n ~ c  (i.e., hours of the day, days of ihe week, etc.); 

(4) Drawings, designs, or specifications when the supplies to be furnished arc 
to be specially manufactured for the STATE. in aqmrdancc with thc 
drawings, designs, or spxifications; 

(5) Method of shipment or packing of suppiits; or 

(6) Place of delivery. 

b. If any change causes an incnase or decrease in the estimared cost of, or the time 
q u i d  for perfomance of, any part of the perfmane under this Agreement, 
whether or not changed by the'order, or otherwise affects any other trrms and 
conditions of this Agnernurt, the Agency procurernat oficer shall make an 
equitable adjustment in the (1) estimated cost, delivery or completion schedule, 
or both; (2) amount of any fixed fee; and (3) other affected terns and shall 
modifL the Agrrtmcnt accordingly. 

c, Tht CQIVTRAaOR must assm the COfdTRACrOR's rights to an adjusmcnt 
under this provision within ti.iirry (30) days from the day of nxtipt of the wrlttEn 
order. However, if the Agency procurement officer decides that the facts justify 
it, thc Agency procwemcnt officer may receive and act upon a pn>posal submitted 

final payment unda the Agnrrnmt. 



wcva, nothing in this provigon shall 

C. 

the funds & o w  for m a t ,  5 M J  not be in- 
wrlw rnodificaxion of the 

new Agreement ertimarad cas~ and, if tbb Agnxmtnt 
ount allotted to the .4 t. 

a. All matesial given ra or made available to the COPIJTRACTQR by virtue of this 
Agreement, which is identified as proprietary or mfidcntial  infomation, will brt 
safeguarded by thc CONTRACTOR and shall not be disclosed to any individual 
or organization without the prior written approval of the STATE. 

b. AU infomation, data, or other material provided by the CONTRACTOR to the 
STATE shafl be subject to rfic Unifonn Information Ractice Act, chapter 92F, 
HRS. 

25. &,&&&, The CONTRACTOR shall not refer to the STATE, or any oflice, agency, or 
officer thcrrof, or any State empioya, including the head of the purchasing agency, the 
CPO, the DIRECTOR, the Agcrtcy procurement off-, or to fhe d c c s  or goods, or 
both, provided under this Agreement, in any of the CONTRACTOR'S brochures, 
advemscmcnts, or other pubiiaty of the CQiTTXACTOR. Afl media contacts with the 
COMaACTOR about the subject m a w  of this Agreement shaU be referred to rhc 
Agency procunmcnt officrr. 

25. 6 ?Tie STATE shall have cornpfetc ownership of aU 
material, both finished and unfinished, which is developed, prepared, assembled, or 
conceived by the CONTRACTOR pursuant to this Agreement, and d l  such marsrid shdl 
be considend "works made for hire. " AII such materid shdI be deiivaaf to the STATE; 
upon expiration or  termination of this Agreement. The STATE, in its sole discretion, 
shaU haw the exclusive right to copyright any product, concept, or material developed, 
prepred, assembled, or  conceived by the CONTRACTOR pursuant to this Agreement. 

27. and W- Gaods provided under this Agnemtnt  shatl be provided frce of 
all tiens and provided together with all applicable  ti^, or with thc wafiantiu 

described in the Agreement documents, whichever an p t a ,  



Ihe S T A E  may, at 

a The cast or pricing data, and 

b. A State contract, including subcontracu, other than a Rnn fixed-grict contract. 

or pricing data must be submiM ta the Agarcy purchasing 
officer and amcly as accurate for conmas over $100,809 unless the can 
is for a m-dt ip iom or as o w  specified by the procwment o%cer. Unltss 
othlxwistquirrd Agemy procurement o ~ ~ ,  cosr or pricing 
is not qW fm ants awarded pursuanr to competitive! sealed 

If ctrtikd cost or pricing data are subscqucndy found to have bemi i n a c c m ,  
incomplete, or nannulent as of the date stated in the &c;ate, the STATE is urtitkd 
eo an adjustment of the conaaa price, kiuding profit or fee, to cxcludc any signidcant 
sum by which the price, including profit or fa!, was in- baause of tftc &fdw 
data. It is pnsurntd that ovmcated cost or pricing dm incmwd thc contract price in 
the amount of the Meet plus 'dmd o v c t h d  and profit cn: fee, T?imefm, unless then 
is a clear indicarion that the defective data was not used or relied upon, the price W be 
reduced in such amount 

. 
of (&gt or PnQne When cost or pricing principles are appiicable, the 

STATE may qu i re  an audit of cost or pricing data. 

The CONTRACTOR and any sut>conmton s h d  maintain the 
books and records that relate to the Agreement and any cost or pricing data for three (3) 
ymrs from the date of final payment under the Agreement. 

AntipustClaims, Ttre STATE and he CONTRACITOR m g n i z e  that in actuaf 
aconomic p d c c ,  O Y U T ~ C S  resulting fntm antitrust violations an in fact usuaUy 
borne by the purchaser. Therefore, the COMlRACTOR hereby assigns to STATE any 
and all claims for overcbrgcs as to goods and materials purctrascd in connactian with 
this Agrcemcnt, except as to o v m h g t s  which result from violations commencing after 
the price is established undcr this Agreement and which are not par& on to the STATE 
under an escalation cfaust. 

. .  . .  The CCOmCTTIR MI undertake all nccewary precautions 
to. minimize any adverse impact the performance under this Agreement may have on 
t&ic c0ngub:on. 

b validity of this Agnrrnmt and any of its tenns or provisions, as 
wdl  as the rights and duties of the panics t this Agreement, sM1 be govcmcd by thc 



laws af thc lfw of &Hawail. action at liaw or in q ~ t y  to 
p d a n s  sf tlhis Agrecnart rhall be bmught in a state c o w  o 
in HanrrluEu, Hawaii. 

35. m shaU wmply witk aU , mtc, and 
, and ~efllaticns, 8s the same may be ammdcd 

from time to time, that in any way affect the C 0  CTOR's pufcmancc of this 
Agmment. 

36. 
?,he Brocurenmt Ruterr in 
controf. and arc: h d y  

37. This Agrefnent sets forth alI d thr: agmmcnts, conditions, 
undcrstimdings, promises, wam~tics, and rcpfCS&~btions ~ S W ~ Q I  the !STATE md the 
C O m f f O R  relative to this Agreement. This Agrcemcnt s u m  ail prior 
agreements, conditions, understandings, pmmiscs, wmnar;, and rrprt~tntations, which 
shall havt no furlher force or cffict. Then arc no qmments, conditions, 
m n m d i n g s ,  promise, waminticn, or nprtsentatims, oali ar written, cxpms or 
implied, between the STATE and the CONTRACIYIIR other than as set foRtt or as 
referred to herein. 

38, SW rri.thilitY,I. In the event that any provision of this Agreement is declared invalid or 
uncnfomable by a court, such invalidity or uncnforceabirity sfialX mt affect the vafidity 
or cnfo&iiity of the remaining twms of this Agreement. 

39. Waivgr. The failure of the STATE to insist upon the strict compliance with any term, 
provision, or condition of this ~gnxment'shalt not constitute or be deemed to constitute 
a waiver or trrlinquisfiment of the STATE'S right to enforce the same in accordance with 
this Agnement. The fact that the STATE spacifidy refers to one provision of the 
hocunmmt Rules or one section of the H a d  Revised SUtutcs, and does not inciude 
other provisions or statutory sections in *&is Agreement shall not constitute a waiver or 
relinquishment of the STATE'S rights or the CONTRACTOR9 obligations under the 
Procuremmt Rules or statutes. 


